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FORMD UNITED STATES OMB Approval
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
— Estimated average burden
hours per response . . . 16.00
, FORM D peLEp
“ NOTICE OF SALE OF SECURITIES SEC USE ONLY :
PURSUANT TO REGULATION D, Prefix I lse”a'
05068453 SECTION 4(6), AND/OR SRERESEVES
UNIFORM LIMITED OFFERING EXEMPTION !
Name of Offering (OO check if this is an amendment and name has changed, and indicate change.) /\y
Cedar Hill 32, Ltd. “b(‘@‘l
Filing Under (Check box(es) that apply): O Rule504 3 Rule 505 B Rule 506 O Section 4(6) a OE
Type of Filing: B New Filingl] Amendment < ’( S1N!
A. BASIC IDENTIFICATION DATA N

1. Enter the information requested about the issuer RSN ,/@/l
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) \O 185
Cedar Hill 32, Ltd.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Includlﬁg\A/reé Code)
Enterprise Centre, 400 East Centre Park Blvd.Suite 101, DeSoto, TX 75115 (972) 283-0698
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
To own and operate an apartment complex located in Cedar Hill, Texas

/(5
ESSE)

A ART 9/ 9

Type of Business Organization Wl LAY
[ corporation B limited partnership, already formed O other (please specify): .
O business trust 0 limited partnership, to be formed lH@M@Of‘Q

Month Year i
Actual or Estimated Date of Incorporation or Organization: ol 21 F o] 2] & Actal [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below, or if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplled in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption.
Conversely, failure to file the appropriate federal notice will not resuit in a loss of an available
state exemption uniess such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*
®

of the issuer;

®  Each general and managing partner of partner issuers.

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check box(es) that Apply: [J Promoter [J Beneficial Owner [ Executive Officer [ Director B General and/or
Managing Partmer

Full Name (Last name first, if individual)

MacDonald I Properties, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

Enterprise Centre, 400 East Centre Park Blvd.Suite 101, DeSoto, TX 75115

Check box(es) that Apply: 3 Promoter R Beneficial Owner X Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

MacDonald, William lan

Business or Residence Address (Number and Street, City, State, Zip Code)

Enterprise Centre, 400 East Centre Park Blvd.Suite 101, DeSoto, TX 75115

Check box(es) that Apply: 0 Promoter O Beneficial Owner O Executive Officer [ Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box(es) that Apply: O Promoter O Beneficial Owner ] Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box(es) that prp]y: O Promoter O Beneficial Owner [CJ Executive Officer O Director 3 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box(es) that Apply: O Promoter [0 Beneficial Owner [0 Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box({es) that Apply: O Promoter O Beneficial Owner [ Executive Officer [0 Director {0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? E__I'CS %)
Answer also in Appendix, Column 2, if filing under ULOE. |
2. What is the minimum investment that will be accepted from any individual? $25.000
Yes No
3. Does the offering permit joint ownership of a single unit? 5] O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Empire Financial Group

Business or Residence Address (Number and Street, City, State, Zip Code)
2170 West State Road 434 - Suite 100, Longwood, Florida 33779

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAES) .......vviveerircciiiiiinii et [0 All States

COian) Oiakl Oiazl OQiar] Kical [Jicol [Oiery Oioel [Jipcl Olirn) [Oieal il I
Ol Ortnl Oial Qiksy; Otixyl Qiwal Omel Omol Jal Ol O Qivs] [ vol
el el vl Oivgl Oival O Jwyl Oivel Oiwol Jiodl [Jiokl KICR] [JIPA]
Ol Otscl Qisol Oimal Oitx) Kiorl Oivel Dwval OQwal Owv) Qwil Oiwyl (PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAtes).......covuveeiiiceiiiiienreiiniie e e e e et e sarsa e s O All States

Oianl Oakl Oazl Oar] Qlcal dicol Olerl Oteel Oincl Jirnl Qieal Oiuil [JIb]
Oy dNl Jial dexs] Oyl >dral dmie] ol Oma) O Ot sl [J o]
Omwr Omwe] Ol OQwdl Owgl Jmwml vyl Qivel Jinol Jiodl [JIok] [JIorl [Jipal
R Oisc) Oisp) OimN) OQitxl OMury Ovrl Oival Omwal Qv Oiwil Wyl OJIPR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual StAIES) ........cc.coiiiieiiei ettt snaaenesene [0 All States

Oanl Okl [Oiazl Onrl dlcal Qtecol dlerl Omel Oipel [OIFL] QOleal QI [JiIp)
O] DNy dial ksl dixkyl Qwal OMmMe] Omel OmiMal QM O Omst Mol
Omrl Qne) Owv Ol Omwgl Ol Oyl Oimnel Jimwel Qtord OQloxl Qiorl [Jlira)
OJrI) [Oiscl Qdispl QN ditxl Qiurl Ovrl Oval Owal Owvy Owil Oyl OIPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero”. If the transaction is an exchange offering, check this box [] and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security , Aggregate  Amount Already
Offering Price Sold
DIEBE . $ 5
BQUILY oottt s s R R s $
O Common [ Preferred
Convertible Securities (including Warrants)..........coccviviiiierresr e $ $
Partnership INEETESTS .....occeirieiniriniiic e e b e e $ 450,000 $ 450,000
Other (Specify ) 5 $
TOUAL ..o ceceeeiee ettt ee ettt bttt bt nE etk k bbb E R R R R h e bt b en g b bt $ 450,000 $ 450,000
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter “0” if answer is “none” or “zero.”
Number Aggregate
Investors Dollar Amount
Of Purchases
ACCTEAIEA INVESIOES 1vveuruirierieetiiirtitetnes e eseaesises s s et s s et s b e s s b re s bbb sm e b r s n s 18 $ 450,000
NON-ACCTEAItEd INMVESIOLS ...vviviiveiieieieec ettt r e s bbbt bbb b e ettt
Total (for filings under Rule 504 only) ...ccccoovvvivceriinnicnisiesirieecreiss et s raes $
Answer also in Appendix, Column 4, filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of Offering Type of Dollar Amount
Security Sold
RUIE 505 o.oiveieiirereieiitesere st stert e de e ses et bt be bbb sa st seR s e s e had e R eEEasseae S s bR e e e b e st $
REZUIBLION A ..ottt s e et s es s s s b sa e a s e e s e bbb ne s $
RUIE S04 ..ottt et ettt b bt s e e b e b ek e bbb aa eSS e ek $
3 -\ OO OO OSSOSO U PO PN ST OO PO POPPOPRIRSPO $
4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TrANSTEr AZENE'S FEES L.evviieriieireiee ettt bbbt bbb bbb e e s a s
Printing and ENGraving CoStS ......cowcoimeimiimiiiis s s st ses s st sans O s
LLEEAI FEES ©.vevviuiuitiiiitcete et et ettt e e eese et aes kbR E bR b e R R bR O s
ACCOUNTINE FEES ..ottt ettt er bt eb et s es e e bbb O s
ENZINEETINEG FEES ..veviimceiiriiirieei ettt st s e ra b s s bbb s O s
Sales Commissions (Specify finder’s fees separately) ... X 3 45000
Other Expenses (identify) _Due diligence, filing fees, etc. ..o K 3 19,000
= $ 64.000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.Enter the difference between the aggregate offering price given in response to Part C-Question | and

total expenses furnished in response to Part C-Question 4.a.
PrOCeedS 10 ThE ISSUBT." Lot ettt

This difference is the "adjusted gross

SAS6.00

3. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach

of the purposes shown. [f the amount for any purpose is not known. furnish an estimate and check the box
to the left of the estimate. The total of the payments listed must be equal to the adjusted gross proceeds to
the issuer set forth in response to Part C-Question 4.b. above.

Payments 1o

Officers.
Directors. & Payments To

Affiliates Others
SAlAFIES ANA FEES oot o a s O s
PUFChase 0F TEAL €SIAIE ... i it e O s 1 s
Purchase, rental or leasing and installation of machinery and equipment..........ccoeociiiiiiniens s g s
Construction or leasing of plant buildings and facilities ... s O s
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securitics of another issuer pursuant to a merger ... 0 s 0 s
Repayment of indebtedness oo O s O s
WOIKING CAPITAL 1ottt ettt bt e 1 s & S 386,000
Other (specify) O s O s

............ O s |

ColUMIN T OtalS oo e O s S 386.000
Total Paviments Listed (column totals added) ..o g S 86,000

D. FEDERAL SIGNATURE

The issuer has dulv caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 303, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its suaff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b) (2) of Rule 302.

[ssuer (Print or Type)
Cedar Hill 32, Lid.

Signatyre

w SV —

Date

re/2/o5

Name of Signer (Print or Type)

William lan MacDonald

Title of Signer (Print or Type)

President of MacDonald 1 Properties, Inc., General Partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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